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NOTICE OF ANNUAL AND SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual and Special General Meeting of the Members of Luxor Industrial
Corporation (hereinafter called the “Company”) will be held at the offices of the Company at 702 - 889 West Pender
Street, Vancouver, British Columbia, V6C 3B2 on June 5, 2003 at the hour of 2:00 o’clock in the afternoon for the
following purposes:

(a)

(b)

©

(d)
(e)

6

To receive and consider the Report of the Directors, the audited financial statements of the Company for the
period ended December 31, 2002, and the report of the auditor thereon;

To re-appoint MacKay LLP, Chartered Accountants, as auditor for the ensuing year at a remuneration to be
fixed by the Directors;

To ratify and confirm all acts, deeds and things done and proceedings taken by the Directors and Officers of
the Company on its behalf since the last Annual General Meeting;

To elect Directors for the ensuing year;

To consider and, if thought fit, to approve the proposed stock option plan for implementation by the
Company;

To transact such other business as may be properly transacted at such Meeting or at any adjournment thereof.

Members who are unable to attend the Annual and Special General Meeting in person are requested to read the notes
accompanying the Instrument of Proxy and complete and retun the Proxy to the Company’s Transfer Agent,
Computershare Trust Company of Canada, 4" Floor, 510 Burrard Street, Vancouver, British Columbia, V6C 3B9, not
less than forty-eight (48) hours (excluding Saturdays, Sundays and Holidays) before the time fixed for the Meeting.

DATED at the City of Vancouver, in the Province of British Columbia, the 1* day of May, 2003.

7 /Q / BY ORDER OF THE BOARD OF DIRECTORS

s e e~

\ :./y. —/\ .
Terrence O. Lashman
President




LUXOR INDUSTRIAL CORPORATION

702 - 889 West Pender Street
Vancouver, British Columbia
V6C3B2 -

(604) 684-7929 -

INFORMATION CIRCULAR

INFORMATION PROVIDED AS AT MAIY 1, 2003 FOR THE ANNUAL AND SPECIAL GENERAL MEETING OF MEMBERS TO
BE HELD ON JUNE 5, 2003.

This Information Circular is furnished in connection with the solicitation of proxies by management of Luxor Industrial Corporation (the
“Company”) for use at the Annual and Special. General Meeting of Members to be held on June 5, 2003 and any adjournment thereof at
the time and place and for the purposes set forth in the Netice of Meeting.

The cost of this solicitation will be bome by the Company. In addition to the solicitation of proxies by mail, Directors, officers and some
regular employees may solicit personally, but will not receive compensation for so doing.

ADVANCE NOTICE OF ANNUAL GENERAL MEETING

Advance Notice of Meeting was published on March 13, 2003 pursuant to the requirements of Section 111 of the Company Act of the
Province of British Columbia and Secnon 4 of the Regulations to the Company Act.

APPOINTMENT AND REVOCATION OF PROXIES )

THE PERSONS NAMED IN THE ACCOMPANYING FOGRM OF PROXY -ARE DIRECTCRS CF THE COMPANY. A MEMBER
DESIRING TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE A MEMBER) TO REPRESENT HIM AT THE MEETING
MAY DO SO, EITHER BY STRIKING OUT THE PRINTED NAMES AND INSERTING THE DESIRED PERSON’S NAME IN THE
BLANK SPACE PROVIDED IN THE FORM OF PROXY OR BY COMPLETING ANOTHER PROPER FORM OF PROXY AND IN
EITHER CASE DELIVERING THE COMPLETED PRCXY TO THE OFFICE OF THE COMPANY'S TRANSFER AGENT,
COMPUTERSHARE TRUST COMPANY OF CANADA, 4™ FLOOR, 510 BURRARD STREET, VANCOUVER, BRITISH
COLUMBIA, V6C 3B9, NOT LESS THAN FORTY-EIGHT (48) HOURS (EXCLUDING SATURDAYS, SUNDAYS AND
HOLIDAYS) BEFORE THE TIME OF THE MEETING.

A Member who has given a.Proxy may.revoke it by an instrument in writing delivered to the said office of Computershare Trust
Company of Canada at any time up to and including the last business day preceding the day of the Meeting, or any adjournment thereof,

or to the Chairman of the Meeting, or in any manner provided by law.

VOTING OF PROXIES

The securities represented by the Proxy will be voted or withheld from voting in accordance with the instructions of the Member on any
ballot that may be called for, and if the Member specifies a choice with respect to any matter to be acted upon, the securities shall be voted
accordingly. The Form of Proxy confers authority upon the named proxyholder with respect to matters identified in the accompanying
Notice of Meeting.

IF A CHOICE WITH RESPECT TO SUCH MATTERS IS NOT SPECIFIED, IT IS INTENDED THAT THE PERSON DESIGNATED
BY MANAGEMENT IN THE FORM OF PROXY WILL VOTE THE SECURITIES REPRESENTED BY THE PROXY IN FAVOUR
OF EACH MATTER IDENTIFIED IN THE PROXY AND FOR THE NOMINEES OF MANAGEMENT FOR DIRECTORS AND
AUDITOR. AN ALTERNATE PROXYHOLDER HAS DISCRETION TO VOTE THE SHARES AS HE OR SHE CHOOSES. The
Proxy confers discretionary authority upon the named proxyholder with respect to amendments to or variations in matters identified in the
accompanying Notice of Meeting and other matters which may properly come before the Meeting.




YOTING SECURITIES AND PRINCIPAL HOLDERS THEREQF

The Voting securities of the Company consist of common shares without par value, May 1, 2003 has been fixed in advance by the
Directors as the record date for the purposes of determining those Members entitled to receive notice of, and to vote at, the Meeting. Ax

at the record date, 18,281,034 shares without par value were issued and outstanding, each such share carrying the right to one (1) vote a'
the Meeting.

To the knowledge of the Directors and Senior 6fﬁéégo’f€¢he'Company, there are 1o persons who beneficially own, directly or indirectly
or exercise control or dlI'CCthl'l over, votmg secuntles carrymg more than 10% of the voting nghts attached to the voting securities of the
Company. = < e

ELECTION OF DIRECTORS ,

SRS PR TURT ST

¥

Prev1ou.§1y at an ‘Annual Gcneral Meetmg of Members the’ number ‘for whxch posmons exxst on fhe Company s Board had‘been fixed a
four. CLiuer

The persons named in the féllowing tablé are frﬁé&h_égerﬁent’s nominees to the' Board. Each Director élected will-hold office until the nex:
Annual General Meeting unless his office is €arlier 'vacatéd in accordance with' thé Atticles 'of the Company and the Company Act o1
unless he becomes disqualified to act as a Director.

BRI N A I S S

NAME AND ADDRESS OF .. Do e gt e e e vy s~ . APPROXIMATE
NOMINEE AND PRESENT s ... .. ... . .. . NUMBEROF
POSITION WITH THE - - PERIOD SERVED VOTING
COMPANY PRINCIPAL OCCUPATION ,; .- ASDIRECTOR: .. SECURITIES*
Terrence O. Lashman: -, /4" President, Cancom International April 8, 1985 to-date - 479,146**
Vancouver,BC ¢ " i -7 Trading Ltd. sinice 1984; Director, -
President and Director |~ . -Sun Entertaintient Holding: .

IR ST CorporatiOﬁsinteJ’une'B, 1987.'v
John W.R. Taylor - * ' - *«Prcsxdent Westem Interlok Systems November 12, 1989 to - 500,323
Aldergrove, BC Ltd. 1988 to'present. | - T date o .
Director ST
K.J. (Kein)yMcClelland - - ' Vicé-President Sales'anid Marketing =~ January 25, 1996 to: 61,000
West Vancouver,,BC v -+ - ofthe Company since 1998; “.date ‘
Director, Vice President Sales Executive Director, Western Red
and Marketing and Corporate Cedar Lumber Association, 1992 to
Secretary 1998.
GaryG.Lin 77 7Y Office managet of Cancom” T " ' June 7, 2001 to date 59,000
Richmond,BC ~ ~ "**" ~ " " [hternatiénal Trading Ltd. since June*~ = - =~ - =
Director = = S 1994; Director of Sin Entertainment”

Holding Corporation since March

1998,

* Vonng Securmes beneﬁc1al]y owned dlrectly, or mdn;ectly, or over which control or dxrectxon is exercxsed

** 415,453 shares are held through Cancom Intemanonal Tradmg Lid. (“Cancom”) a British Columbla non-reporting company
50% owned by Terrence O. Lashman. .Mr. Lashman shares joint direction and control over the shares held by Cancom
by virtue of being a Director of Cancom. : N




All of the proposed nominees are ordinarily resident in Canada.

The Board of Direct'otjs has not appointed an Executive Committee.

As the Company is a reporting company, the Directors of the Company are reguired to elect from their number an Audit Committee.
. Terrence O. Lashman, John W R Taylor and Gary G. Liu are the 3 D1rectors elected by the Board of Directors of the Company to the

Audit Commuittee.

STATEMENT OF EXECUTIVE COMPENSATION

Compensation Summary

P

Terrence O. Lashman became the President and Chief Executlve Ofﬁcer of ﬁhe Company on June 29, 1987. The following table discloses
annual salary and bonus compensation and’ long terfri compensaaon received by this-officer ‘of the Company. (the *“Named Executive
Officer”) during the financial vears ended December 31;2000; 2001 and 2002, bemg the-three most. recently completed ﬁnancxal years of
the Company. No other officer’s annual compensation durmg such penod exceeded $100;600.00.

SUMMARY COMPENSATION TABLE

Annual Compensation Long-Term Compensation
Awards Payouts
B Securities Restricted
~ Other Under | Shares or
Annual Options/ Restricted All Other
Name and Compen- SARs Share LTIP Compen-
Principal Position | Year Salary ..Bonus sation Granted _ Units Payouts sation
- (8) 3) CI N # %) (3 ®)
(a) ®) |+ o) - (D) (e) ® (8) (h) ()
TERRENCE O. | 2002 Nl | Nl | Newet |7 owNid T TN U i Nil
LASHMAN 2001 Nil Nil Note 1 - Nil - ~Note2 . Nil ~ Nil
President and 2000 Nil Nil Note 1 Nil Note 2 "~ Nil Nil
C.E.O. - : oo

' Management services have been proQided by Cancom International Tfadingv Ltd. (“Cancom™) at a fee of $4,000.00 per
month. Cancom is a British Columbia non-reporting company 50% owned by Terrence O. Lashman. During each of
the fiscal years ended December 31, 2000, 2001 and 2002, Cancom received management fees totalling $48,000.00

pursuant to this contract.
Effective May 15, 2001, 411,250 additional performance shares held by Terrence O. Lashman were cancelled and

returned to treasury. These shares were held pursuant to an escrow agreement and would only have been released from
escrow at such time as the Company derived profits from its operations and then only in accordance with the formulas
established by the regulatory authorities. The Escrow Agreement prov1ded that the shares were subject to cancellation if
not released from escrow prior to July 13, 1999.

[

Long-term Incentive Plans

The Company does not have a long-term incentive plan for its Directors or officers. -




Options and Stock Appreciation Rights (“SARs”™)

The Company intends to reserve a block of the unissued Treasury shares of the Company equal to 10% of its issued share capital for
issuance to Directors and Key Employees with respect to options that have been granted or may be. granted pursuant to the Company’s
proposed stock option plan (See “Particulars of Other Matters to be Acted Upon”). Options will be granted in order to provide an
optionee with a form of remuneration and an mcentrve to:act in the best interest of the Company -

No options, share purchase warrants or nghts to purchase secuntres of the Company were granted as compensa’ﬁonvfor; services
rendered or otherwise in connection with office or employment (“Options”) to the Company’s Named Executive Officer during the
most recently completed financial year. : FEA A I DA

The following Options and SARs were exercised by the Named Executive Officer during the most recently completed ﬁnancral year
and outstandmg to the Named Execunve Officer at December 31 2002

i O S T ¢

SRR

AGGREGATED OPTIONf‘ SAR EXERCISES DURING THE MOST RECENTLY COMPLETED

FINAN CIAL YEAR AND FINAN CIAL YEAR-END. OPTLONS/ SAR YALUES

AL Ty LR DRSOt ene L L e Value of
B Unexercised in
e UDEXeTCiSEd the Money
_ . Options/SARs Options/SARs at
T ~-[+ - -atFY-End FY-End
Securities©_ : # (3)
Acquired © | Aggregate Value
on Exercrse - Realized Exercisable/ Exercisable/
Name ) i (%) Unexercisable Unexercisable
. : e
(a) ® . P © (d) ()
Terrence O. Lashman Nil - Nil 300,000 Nil
B v - (Exercisable) (Exercisable)

div

Termination of Emplovment or Change of Control :

The Company drd _not. have a plan or arrangement in respect of compensanon recexved or that may be recerved by its Named
in the event of the termination of employment (remgnatron,‘renrement change of control) or in the event of a change ir
responsibilities following a change—m -control, where in respect of a Named Executive Ofﬁcer the value of siich compensatior
exceeds $100,000.00.

Management Contract.,

The Company is a parry to a management conuact' w1th Cancom Internat:onal Tradlng Ltd a British Columbia non-reporting
company 50% owned by.Terrence O. Lashman Presxdent and a Drrector of the Company (see “Interest of Insiders in Materia
Transactions - Management Services” below). The Company is ot a party to any othér management or employment contracts.

Compensation of Directors

During the most recently completed ﬁnancral year | the Dlrectors of the Company drd not receive fees for attendance of board meetmg

in connection with the performance of their duties as Drrectors Directors are also eligible to receive incentive stock options t
purchase common shares of the Company.




During the most recently completed financial year, T-4 Holdings Ltd., a British Columbiza non-reporting company wholly-owned by
John W.R. Tayilor, a Director of the Company, was paid $49,346 for marketing consulting services.

During the most recently completed financial year, McClelland Management Inc., a British Columbia non-reporting company 50%
owned by K.J. (Ken) McClelland, a Director of the Company, was pand 376,755 for marketmg consultmg services provided to the
Company.

No Options and SARs were granted to non-executive Directors during thé¢ most recently completed financial year.

No Options were exercised by non-executive Directors during the most recently completed financial yesr or cutstanding to non-
executwe Duectors at the end of the most recently compleﬁed ﬁnancnal year

INDEBTEDNESS OF DIRI&(,TORS AND SENIOR G”B'HCEIRS

None of the Directors or Semor Orﬁcers of ihe Company have been mdebted ) the Company or its submdxary durmg the financial
year ended December 31 2002. :

APPOINTMENT OF AUDITCR

The persons named in the enclosed Instrument of Proxy intend to vote for the re-appointment of MacKay LLP, Chartered
Accountants, as the Company’s auditor until the next Annual General Meeting of Members at a remuneration to be fixed by the Board
of Directors. MacKay LLP were ﬁrst appomted auditor of the Company on July 15,1686." ‘

INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS

Matters to be acted upon

The Directors and Officers of the Company have an interest ini the resolution concerning the ratification of acts. of Directors and
approval of the stock option plan. Otherwise no Director or Senior Officer of the Company or any associate of the foregoing has any
substantial interest, direct or indirect, by way of beneficial ownership of shares or otherwise in the matters to be acted upon at the said
Meeting, except for any interest arising from the ownership of shares of the Company where the member will receive no extra or
special benefit or advantage not shared on a pro rata basis by all holders of shares in the capital of the Company.

Material Transactions since January 1, 2002

Management Services

The Company is a party to a Management Contract with Cancom International Trading Ltd. (“Cancom”), a British Columbia non-
reporting company 50% owned by Terrence O. Lashman, the President and a Director of the Company, whereby Cancom is engaged
to perform management servxces at’a fee of $4 000 per month. Dunng the year Cancom was pald $48 OOO 00 pursuant to the terms of
this agreement. S

Other Related Party Transactions

During the financial year ended December 31, 2002, the Company pald or accrued cenam amounts to certain Directors and private
companies beneficially owned by Duectors as follows:

1. $132,880 was paid or accrued to Cancom as a reimbursement of ofﬁce rent and promotlonal expenses paid to third parties by
Cancom on behalf of the Company.




.
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2. $10,546 was paid or accrued to John W.R. Taylor as a reimbursement of office and promotional expenses paid to third parties by
Mr. Taylor on behalf of the Company. :

3. $30,394 was paid or accrued to K J. (Ken) McClelland as a reimbursement of office, travel and promotional expenses paid to
_ third parties by Mr. McClelland on behalf of the Company

4. 356,340 was paid or accrued to John W R Taylor in roya]tles

PARTICULARS OF OQTHER MATTERS TO BE ACTED UPON

Steck Option Plan and Incentive Stock Options . -

During 2002, the Exchange revised its policies with respect to mcentlve stock optlons ‘now requmng that hsted compames only issu
incentive stock options pursuant to the terms of a stock option plan; that has beentapproved by-the shargholders of:the- Company and th
Exchange. Management of the Company believes that incentive stock opttons serve an important function in furnishing directors
officers, employees.and consultants: (collectively the “Eligible-Parties”) of the.Company an-opportunity to invest in the Company in :
simple and effective manner and better aligning the interests of the Eligible Parties with those of the:Company.and its members throug}
ownership of shares in the Company. Accordingly, at the Meeting the members will be asked to consider, and the Directors, believing
it to be in the best interests of the Company, recommend that the shareholders approve, the Company's proposed stock option plan (th
“Plan”) and the allotment and reservation of sufficient common shares from treasury to prov1de the shares necessary for issuance upor
the exercise from time to time of opuons granted pursuant to the: Plan TS e

The Plan has been prepared by the Company in accordance wrth the pohcxes of the Exchapge and 1s in the forrn of a rolling stock optio!
plan reserving for issuance upon the exercise of options granted pursuant to the Plan a maximum of 10% of the issued and outstandin
shares of the Company at any time, less any shares required to be-reserved.with Tespect;to-options-granted by the Company prior to th
implementation of the Plan. The Plan will be administered by the Board of Directors of the Company, or a committee of thret
directors, if so appointed by the Board (the “Committee”). Subject to the provisions of the Plan, the Committee in its sole discretior
will determine all options to be granted pursuant to the Plan, the exercise price therefore and any special terms or vesting provision
applicable thereto. " The Committee will. comply with- all. Exchange and other regulatory requirements in granting options and otherwis:
admrmstermg the Plan:, A sumrnary of. some-of the addmonal provisions of the Plan follows

(1) optrons granted to 1ns1ders of the Company asa total in any twelve month penod shalI not exeeed 10% of the issued and
outstanding shares of. the Company at the begtnmng of the penod
(ii) options granted to any one person as a total in any twelve-month perlod shall not exceed 5% of the issued and outstandin
shares of the Company at the beginning of the period;
(iii) options granted to any one Consultant to the Company as a total in any twelve month perrod shall riot exceed 2% of the issue
and outstanding shares of the Company at the beginning of the period,;
(iv) options granted to an employee engaged in investor relations activities of the Company in aggregate in any twelve-mont
period shall not exceed 2% of. the issued and outstanding shares of the Company at the beginning of the period;
(v) options granted shall be non-assignable. and not transferable and shall not have a term in excess of five years;
(vi) the exercise price of options.gtanted, shall not be less than the closmg price of the Company’s shares on the last trading da
less the any discount permitted by the Exchange b, in any event, not less than $0.10 per share; '
(vii) all options granted shall be evidenced by written option agreements; and
(viii) any amendment to reduce the exercise price of options granted to insiders of the Company shall be subject to approval of th
disinterested shareholders of the Company, the majority vote of the members other than the insiders of the Company.

Pursuant to the policies of the Exchange the shares underlymg any optrons granted w1ll be restricted from tradmg for a period of fou
months from the date of grant of the option. A copy of the Plan will be available at the Meeting for review by ‘interested mémbers.

The Directors of the Company believe the Plan is in the Cornpany‘s best inferests and'recommend_ that the members approve the Plan.
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MANAGEMENT KNOWS OF NO OTHER MATTERS TO COME BEFORE THE MEETING OF MEMBERS OTHER THAN
REFERRED TO IN THE NOTICE OF MEETING. HOWEVER, IF ANY OTHER MATTERS WHICH ARE NOT KNJOWN TO
THE MANAGEMENT OF THE COMPANY SHALL PROPERLY COME BEFORE THE SAID MEETING, THE FORM OF
PROXY GIVEN PURSUANT TO THE SOLICITATION BY MANAGEMENT OF THE COMPANY WILL BE VOTED ON SUCH
MATTERS IN ACCORDANCE WITH THE BEST JUDGMENT OF THE PERSONS VOTING THE PROXY.

CERTIFICATE

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is requzred to be stated or
that is necessary to make a statement not misleading in the light of the circumstances in which it is made.

Dated at Vancouver, British Columbia, the 1* day of May, 2003, -
LUXdR INDUSTRIAL CORPORATION

Terrence O Lashman
Chief Executive Officer and Chief Fmanmal Officer




www.luxorcorp.com

LUXOR INDUSTRIAL cORPORATION

" President’s Report

Product Sales

IBS 2000® sales for the twelve-month period ending December 31, 2002 were $1,031,802, up 20% compared to
$860,648 for the same period of 2001.

Fourth quarter 2002 sales were $268,114, up 80% compared to $148,965 for the same period of 2001.

October 2002 sales reached a one month record of $128,789.

A

The loss for 2002 was $236 930 compared to $394,604 for 2001,

Overhead of $766,208 was lower»for 2002 compared to $830,973 for 2001, mainly the result of reduced engineering
services and software development costs...The Company is doing everything possible to operate on an existing level
of overhead and is confident the- sales of IBS 2000® can be increased to the level necessary for the profitable
operation of the Coinpany.

Marketing Arrangements - Floor System Components Distributors

The Company’s current market share in Canada and the U.S. is a fraction of 1%. The Company’s sales growth is
reasonable through marketing to distributors, retailers, builders and specifiers. In order to achieve significant sales
growth, the Company requires marketing representation throughout Canada and the U.S,, particularly the U.S.
Marketing representatives are very costly, as one must pay salary, auto, communications, travel and home office
costs. As the Company is not in a position to incur such costs, during the past year it has pursued arrangements
with companies that are selling all components of a floor and are dealing directly with builders or their framing
companies. The IBS 2000® is a key component of the floor system as it provides flexibility in quoting, allowing
for advantage over competitors.

Framers Choice Inc. and World Wide Inc. are companies that Luxor has entered into arrangements with, providing
the Company with local sales representation in the respective markets.

Framers Choice Inc., a floor system component distributor based in Las Vegas, NV, adopted the use of IBS 2000®
in the marketing and design of its floor system package. Framers Choice does the design and sales of floor system
components including Engineered Wood I-joists, beams and hardware for customers in California, Nevada, and
Texas from its centralized design office in Las Vegas. Framers Choice has appointed DW Distribution of Dallas,
TX as it’s distributor and has established it’s own distribution yards in Las Vegas, NV and Los Angeles, CA.
Framers Choice in the future, plans to expand to Arizona, Colorado, Utah, New Mexico and Oklahoma. Framers
Choice provides local sales representation in markets that the Company expects will have significant impact on
sales of IBS 2000®. A many projects have been finalized.

The ongoing development of Luxor’s “Value Engineering” program continues to attract North America’s largest
builders. Luxor as well as Framers Choice are working with representatives of such top 10 builders as Centex
Homes, Pulte Homes and DR Horton in addition to an expanding list of top regional builders and framing
companies to demonstrate how the IBS 2000® Connectors can be used to meet their floor performance expectations
at the lowest cost.




Luxury builder, MarQuis Homes, a division of Centex Homes, completed installation of IBS 2000® during 2002
and 2003 in its 48 unit Tramonto project. The three storey luxury villas, located in the prestigious Lake Las Vegas
Resort area, were Value Engineered by Luxor to improve the floor performance in each unit while using lower cost
joist configurations to achieve overall cost savings for the builder.

World Wide Inc. completed the first sale of IBS 2000® to the United Kingdom market. 1,092 IBS 2000® units
were sold to Midland Timber Engineering Limited (MTE). MTE, a timber frame manufacturer, are located in
Leicester in central England and were visited during Luxor’s UK market trip in May, 2002. The IBS 2000® is part
of World Wide Inc.’s Total Engineered Floor System (TEFS) that was used in the construction of 39 apartment flats
for a major UK builder. The IBS 2000® product will be used in conjunction with Engineered Wood I-joists.

-The market size for timber frame kit housing in the UK is approximately 25,000 units annually representing 20% of
the housing market. Unlike North American construction, timber frame homes are manufactured for builders as
prefabricated kits that include floors, walls and roof assemblies.. Luxor sees, itself as well positioned to grow in the
UK timber frame market. 'It-has price and performence advantages as part of the TEFS marketing initiative. In
addition, changes in the British building code that address vibration in floors contribute to the positive outlook. IBS
2000® has been specified in the floor design of other pending UK based projects. Luxor plans to maintain an
inventory of its IBS 2000® Connectors in the UK to service the growmg timber frame manufactunng industry.

CCMC Code Approval for I—Jonsts

Following 11 ‘months of testmg, Luxor subrmtted an apphcanon for a CCMC Report 1in December 2002. Don
Onysko, a leading authority in Canada on floor performance and related code. issues, was retained as. independent
consultant. CCMC approval is expected shortly

Although Luxor is current]y sellmg IBS 2000® for apphcatlon w1th I-Joists, to joint market IBS 2000® with I-joist
manufacturers, a CCMC report is required. Any joint marketing would include IBS 2000® in the I-Joist
manufacturer’s literature and design software,

Marketing Arrangpmems Larger Corpomtnons .

I-Joists are used in 40% of ﬂoors in new constructlon as opposed to 60% for ]umbcr jOlStS ~ The I-Joists have
become a commodity and manufacturers are fighting to maintain or gain market share. As the market share for I-
Joists has increased from 5% in 1990 to 40% in 2000, new I-Joists plants are inundating the market. The IBS 2000®
offers advantages to builders, as it can be used by I-Joists manufacturers to gain market share or to maintain market
share.

Weyerhaeuser / Trus Joist

e

Trus Joist previously tested IBS 2000® over a 3-month period, and it is the only proprietary bridging product Trus
Joist has approved for use with its I-Joists. Trus Joist’s warranty will remain intact when its I-Joists are installed in
conjunction with IBS 2000®.

In the absence of the CCMC Report, Trus Joist has only allowed the IBS 2000® the same raoking stiffness as solid
blocking, which is in Trus Joist’s design software. Trus Joist require Luxor to secure racking stiffness values for

application with I-Joists from the National Building Code of Canada, in other words, a CCMC Report.

The Company will contact Weyerhaeuser upon receipt of the CCMC report.




Other I-Jorsts Manufactnrers
The Company wxll contact other I- Joxsts manufaerurers including Louisiana Pacific and Boise Cascade. -Louisiana
Pacific previously tested IBS 2000® over a 3 month period and approved its use with their I-Joists.

One manufacturer with large regional distribution has agreed to joint market with the Company upon recexpt of
Luxor’s CCMC report IBS 2000® w111 be mcluded in their literature and software R R

Busmess Development

Dunng 2003, the Company commenced development manufacturing and marketing of assoc1ated wood products as
well as custom re-manufacturing. Items.include-pre-fabricated wall panels, pre-fabricated window and:door frames,
small completed wood-frame ‘structures; conventional bridginig:and re-manufacturing of dunnage:.. In addition to
increasing profits, dévelopment of the above ‘and other-items will reduce costs through manufacturing efficiencies
and provide potential Tor development of other'products for sale«to. the‘Company’s customer base. = 1

. - R D R Ce e e . LR
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The Company is proceeding to implement its strategic plan with an emphasis on expanding the sales of its products.
The expansion to new markets and the raising of awareness of the IBS2000® product requires significant funding to
retain the human resources and produce the required promotional materials. The Company is currently utilizing cash
flow from operations to éxpand distribution. Upoh improvement.in’ equlty market the Corhpany expects to raise
the necessary capital to achieve 4 more rapid rate of sales growth. - ; Cd fo

Based on sales growth, the Company is confident that the sales of IBSZOOO® can be mcreased to the level necessary
for the profitable operation of the Company CREE A SR o

Funding

Due to the existing state of equity markets, the Company is not planning to raise significant capital in the short term.
Other than obligations to related parties, the Company is able to maintain a positive working capital position.

Other

1

Additional corporate developments are available on the Company’s website, www, luxorcorp.com.

Respectively Submitted,

/ /9/_/{/\_ ,
Terry O. Lashman o _
President - May'6, 2003
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MacKay LLP Fax; 804-687-5617
Toll Free: 1-800-351-0426
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Auditors' Report

Yo the Shareholders of
Luxor industrial Corporation

We have audited the consolidated balance sheets of Luxor Industrial Corporation as at December 31, 2002 and
2001 and the consolidated statements-cf-operations, deficit, and cash-flows.for the vears then ended. These
financial statements are the responsibility of the company's management Our respons buhty is to express an
opinior on-these financial statements-based on our audit. . Ll R

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financiai statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in. the financial statements. An audit also includes assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall fi nancxal statement
presentat:on - :

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial
position of the company as at December 31, 2002 and 2001 and the results of its operations and its cash flows
for the years then ended in accordance with Canadian generally accepted accounting principles. As required by
the British Columbla Act, we report that, in our opinion, these principles have been applied on a con3|stent
basis.’

Vancouver, Canada. ’ . " “MacKay LLP"
April 8, 2003 Chartered Accountants




. Luxor Industrial Corporation

Consolidated Statements of Operations

For the year ended December 31, 2002 2001
Gross sales $ 1,031,802 $ 860,648
Returns and allowances 10,434 11,013
Net sales 1,021,368 - : 849,635
Cost of sales __ 436,012 " - 368,889
Gross margin before royalty 585,356 480,746
Royalty . .~ o e T f Cse340 | 45728
Gross margin (51.79%; 2001 =51.20%) . UoiiT Cgagade L 435018
Expenses .. T T o .
- Amortization - carual assets . o ..o 134713°0 16,123
.Amortization, - research and development e R - 49,991, | 48,595
Buildingcode fees - - ., . .. .o a . _ . .8,880 . 17,872
Consulting fees * - . .. G o S 144805 150,632
Engineering services T 7,800 49,343
Egquipment rentals and operatlng costs 1,591 604
Management fees S e e N . 48,000 . 48,000
Marketing : e T ©. 86,767 . | 795,549
- Office and mlscel!aneous - e . - 109,813 . 120,951
Professional fees S Coaen e Coe e 21,346 T 26,077
Rent ' 85,957 82,948
Stock exchange and filing fees 3,923 3,655
Software development - 32,765
Supplies, maintenance and repairs 24,194 14,485
Transfer agent fees 5,359 6,336
Travel and promotion 61,925 82,976
Wages and benefits 92,384 34,062
766,208 830,973
Loss before other item’ (237,192) (395,955)
Other item
Interest income 262 1,351
Net loss for the year $ (236,930) $ (394,604)
Loss per share $ (0.01) § (0.02)




Luxor Industrial Corporation

gonsolidated Statements of Deficit

For the year ended December 31,

Balance, beginning of year $(8,524,275) $(8,129,671)

Net loss for the vear {236,930} (394,604)

Baianée, end of year A $(8,761,205) (8.524,27§L




Luxor Industrial Corporation ‘

Consolidated Balance Sheets

December 31, 2002 ;02001 - -
Assets .
Cash $ 49,041 $ 101,918
Marketable securities - o 7 3 ‘ o ..800. 2300
ACcounts récéivable T T T T e T - T 79,735 35,744
Inventory 59,945 66,636
189,021 204,598
Capital assets (notes 2 and 3) 128,908 127,137
Research and development expenditures (note 4) 505,494 534,546

$ 823423 $ 866,281

Liabilities
Current
Accounts payable and accrued liabilities $ 468999 $ 274,927
Advances from related parties (note 6) 1,289 1,289
470,288 276,216
Shareholders’ Equity
Share capital (note 7) 9,114,340 9,114,340
Deficit (8,761,205)  (8,524,275)
353,135 590,065

$ 823,423 $ 866,281

Commitment (note 8)

Approved by the Directors:

“Terry O. Lashman”
Director

“K.J. (Ken) McClelland”
Director




Luxor Industrial Corporation

Consolidated Statements of Cash Flows

For the year ended December 31, 2002 2001
Cash provided by (used for)
Operating activities '
Loss for the year $ (235,930) 3 (394,604)
Add items not affecting cash;
Amortization - capital assets "13,473 16,123
Amortlzatlon research and” deveiopment - 49,961 48,595
. (173,466) {329,886)
Change in non-cash’ working capntai |tems . L
Accounts recetvable - v (43,991) {(6,590)
Inventory ‘ © 6,691 34,702
Accounts payable 194.072 112,895
{16,694) (188,879)
Financing.activit‘ies
Advances frem related parties - 3,380
Issuance of share capital for cash - 255,000
- 258,380
Investing activities
Investment in research and aeve,opment (20,939) -
Purchase of capital assets - (15,244) (6,047)
{36,183) __(6,047)
Net increase {decrease) in cash {52,877) 63,454
Cash, beginning of year L 401,918 38,464
Cash, end of year $ 49041 $ 101,918




Luxor industrial Corporation

Notes to the Consolidated Financial Statements

December 31, 2002

1. Nature of Operations

These financial statements have been prepared on a going concern basis, which assumes that the
Company will be able to realize its assets and discharge its liabilities in the normal course of business.

The continuing operations of the Company are dependent upon its ability to generate profitable, operatlons
in the future or to obtain additional funding from other sources.

J.E.J. Holdings Inc., the Company's wholly owned subsudlary, ("JEJ") holds an exclusive worldwide license
under patent applications and any resulting patents in the United States. of America and Canada, to
manufacture, market and distribute a patented engineered bridging system ‘utilized in the buuldmg
constructlon mdustry "JEJ has licenséd the' North-Americar rightsto Western' ‘Intérlok Systems Ltd.

Western Interiok Systems Ltd., the Company's 100% voting controlled subsidiary, ("WIS") manufactures

and distributes a patented engmeered bridging system. These prpducts are distributed to building material

distributors located. in Canada and the United States of America. During thé years erided December 31,
1996, 1997, and 1998 the company obtained Canadian and U.S. certification of its brace-bndgmg system

" Eastern Brake Afert Sysfem's Ltd., &' 75% owned subsidiary of the Company, ("EBAS") has- -acquired the
North American. manufacturing and marketing rights for an air-brake warning system for the truckmg

' mdustry The systern monitors the: air-brake-system-and sends a signal-to.the driver.when a.problem in the
brake system is identified. This system is still in the development stage. There were no expendntures made
in 2002 or 2001.

2. Significant Accounting Policies

a) Consolidation

The consolidated financial statements include the accounts of the . Company:. and 1ts subsvdranes At
December 31,2002, the Company's subsidiaries and its percentage equity: mterest |n each are as
follows:

. ’4J.E.J. Holdings Inc. o 100%

Western Interiok Systems Ltd. . 100% Vvoting controlled ™

Eastern Brake Alert Systems Ltd. Y £<)

" b} Revenue-recognition )

Revenus realized from sales of the patented engineered bndgmg system is recognlzed at the tlme an
order has been placed; product has been-prepared for shipping,-cost is.readily. determmable and
collection is considered probable.

¢) Marketable securities
Marketable securities are recorded at cost. Market value at year-end was $60 (2001 - $12).

d) Inventory

Raw materials are valued at the lower of cost and replacement cost. Work in process and finished
goods are valued at the lower of cost and net realizable value. Cost for all inventory is determined on
the first-in, first-out method which, far work in process and finished goods, inciudes the cost of
material and direct labour. Manufacturing overhead has not been applied as it is not considered
material.




Luxor industrial Corporation

Notes to the Consolidated Fihancial Statements

December 31, 2002

2. Significant Accounting Policies (continued)

e)

g)

k)

Earnings (loss) per share

- Earnings (loss) per share amounts have been calcuiated baséd on the weighted average number of

shares outstanding during the year. The weighted average number of shares outstandmg during the
year was 18 281,034 (2001~ 17,834 347)

The company uses the treasury stock method of calculatmg fully diluted per share amounts whereby
any proceeds from the exercise of stock options or other dilutive instruments are assurned io be used
to purchase common shares at the average market price during the period. The assumed conversion

of outstandlng common share optnons has an antv-dﬂuteve eﬁect in 2002 and 2001

Share issue costs

Costs associated with the issuance of share caputal are charged dnrectﬁy to share’ caputal
Foreign currency translation o ‘ o ,

Effective January 1, 2002 the Company adopted on a retroactwe basns the new recommendatlons
of the CICA with respect to the recognition, measurement and dlsclosure of foreign currency
exchange gains and losses. The amendments to the standard require separate disclosure of
exchange gains and losses on the income statement and the elimination of deferral and amortization
of unrealized gains and, losses on foreign currency denominated non-current monetary assets and
liabilities, except to the extent that they meet specified criteria for hedge accountmg The change in
policy had no effect on current or prior year balances. L . :

Monetary assets and liabiiities are translated-at year-end exchange rates; other assets and liabilities
have been translated at the rates prevailing at the date of transaction. Revenue and expense items,
except for amortization, are trarislated at the average rate of exchange:for the year.” Amortization is
converted using the rates prevailing at the dates of acquisition.” Gains and losses from foreign
currency translation are.included in the consolidated statements of fess...- - - = .

Research and development expenditures

Ceriain of the-expenditures of: WIS related to the development and certification of the Company's
improved brace-bridging system have been deferred. These deferred cosis- are being amortized to
operations over 15 years.

During the year, WIS entered into a one time agreement with the National Research Council of
Canada (NRC). Under the agreement, NRC agreed to pay up to a maximum of $20,400 of the
research and development work funded by WIS. WIS expects to receive the full $20,400 of
assistance agreed to under the Industriai Research Assistance Program (iRAP). B

License and patent cosis

Llcense and patent costs relate to the cost of the license and related patent_costs for the
brace- bndgmg system. These costs are bemg amortized to operations over 15 years.

Fihancial instriiments |

The Company's financial instruments consist of cash, marketable securities, accounts receivable,
accounts payable and advances from related parties. Unless otherwise noted, it is management's
opinion that the Company is not exposed to significant interest, currency or credit risks arising from
these financial instruments. The fair value of these financial instruments approximate their carrying
values, unless otherwise noted.




Luxor Industrial Corporation

Notes to the Consolidated Financial Statements

December 31, 2002

2.

Signiﬁcant Accounting Policies (continued) ‘ DR

k)

‘ Capltal assets

Estimates A ) SRR U

The preparation of financia! statements in conformity with Canadian generally .accepted accounting
principles reqmres management to make estimates and assumptrons that affect the reported amount
of assets and liabilities at the daté of the financial statements and the reported amounts. of revenue
and expenses during the repomng penod Actual results could differ from those estimates.

‘ .o

Capltal assets are recorded at cost Iess accumulated amortrzatlon Amortrzatlon q,s provlded using the
declining-balance method at the rate of 20% for furniture and equipment, 30% for autornobile and the
straight-line method over the remaining term of the lease for leasehold improvements.

Income taxes _ _ S TS : P

income taxes are accounted for using the future income tax method. Under this method income taxes
are recognized for the estimated income taxes payable for the ctirrent year and future income taxes
are recognized for temporary differences between the tax and accounting bases of assets and

"liabilities and for the beneﬂt 'of losses avarlabte to be camed forward for tax:purposes that are likely to

" be realized. Future income tax assets and Irabllitres are measured usmg tax rates expected to apply

|n the yea sin whrch the temporary dlfferences are expected to be recovered or settled

i Tax beneﬁts have not been recorded due to uncertamty regardlngthelr utrhzatron

Stock based compensatron

Effective January 1, 2002, the,..Company adopted, on a prospective basis, the recommendations of

~the CICA with respect to the recognition, measurement, and disclosure of stock-based compensation

- ~and other-stock based payments. -Under:this policy the Company has elected to value stock-based

compensation granted to employees using the intrinsic value method whereby compensation costs for
awards to employees are:recognized only when the market price exceeds the exercise price at the
date of grant. Pro-forma disclosure of the impact on net income and eammgs per share of the fair
value of options granted to employees is required.-.- : ST

Stock-based compensation granted to non-employees is recorded at-the falr value as determmed
using the Black-Schotes. option valuation model.- S RS

Capital Assets

2002 | 2001

Accumulated Netbook... Netbook

SR S Cost ...amortization " : value: . value

Furniture and equipment $ 96,857 $ 60206 $ 36651 $ 29,602
Leasehold improvements 34,334 33,729 ¢+ o L6050 -
Automobile 6,000 4,967 1,033 1,225

License and patents .- T R P 144, 324; 2. 7 50,705 .. . 90:619 - 96310

§ 278515 § 149607 § 128.008 $ 127437

Rt
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Luxor Industrial Corporation

Notes to the Consolidated Financial Statements‘

December 31, 2002

4. Research and Development Expenditures

2002 2001
Balance, beginning of year $ 534,546 $ 583,141
Add: research and development capitalized 2@,93:9 - -
555,4;8‘5m \"‘_1;’,583.141
Less: amor‘tiz‘ati‘en (49,991) (48,595)
Balance, end of yea.r‘ $ 505494 §$ 534,546
5. Sﬁa‘re Capital -
a) Authorized
99,588,750 common shares without par value
b) lIssued .
» . Shares ‘ .. Amount
Balance at December 31, 2000 18,054,784 $ 8,859,340
Issued for cash - - o
Private placements 437,500 175,000
Options exercised - 200,000 .. 80,000
Escrow shares cancelled (411,250) -
Balance at December 31, 2001 and 2002 48,281,034 § 8114340

¢) Stock optien plan

The Company has reserved shares for issuance under its stock option plan. The pian provides for the
granting of stock options to directors, officers and eligible employees atthe fair market valué of the
Company's stock at the grant date. Stock option activity for the last three years is presented below.

Number of - Exercise price
Shares per share

Outstanding, December 31,2000 = ~~" -~ '« "~ 74 0 500,000 ¢ §1.50
Granted 500,000 $0.40
Exercised s o Ce bl (200,000)- - $0.40
Cancelied oo o (300,000) $1.50
Outstanding, December31,2001  ~ -~ = %7 300,000 $0.40
Granted - -
Exercised - -
Cancelled - -

Outstanding, December 31, 2002 300,000 $0.40




. Luxor Industrial Corporation

‘Notes to the Consolidated Financia! Statements .

December 31, 2002

§. Share Capital (continued) R
d) Escrow shares

As at December 31, 2002, 245,000 (2001-245,000) shares are held in escrow. Their release is
subject to determination by regulatory authorities.

e) Warralnts"0utstanding"' o
Non- trénsferable warrants are outstanding. Each warrant entitles the holder to purchase an additional

. share, generally for a two year period from time of issue. Warrant activity for the last.three-years is
: presented beiow. 'As at December 31, 2002 the expiry dates are August 15, 2003. '

S A B T B ST TR ‘NUmber of ;“EXé?clée'b‘ﬁce
Shares per share
Outstanding, December 31, 2000 1282710~ $0.50-$ 0.90
Granted L. a3ms0 . 3050
Exercised o ' - -
Cancelled (562,710) . . $0.90
. Qutstanding, December 31, 2001 . e . 4157500 $0.50-%0.90
Granted " e T T . -
Exercised -
Cancelled (720 GOO) : $ __0.50 -$0.90
Outstanding, December 31, 2002 4337 500 - $0.50

6. Advances From Related Partles I

' onances trom dlrectors and ¢dmpanies controlled by dlrectors are unsecured and have no specmc terms
of repayment. - s

7. Related Party Transactions. . ... - . IE
a) During the year, the Company paid management fees of $48,000 (2001 - $48,000) to a company
controlled by a director of the Company.

b) During the *yéér’j “thé "Company reimbursed $132,880 (2001 - $152,733) for office, rent, and
promotional expenses to a company controlied by a director.of:the Company... At December 31, 2002
$118,476 (2001 $50 229) was included in accounts payable.

c) During the year the Company paid consulting fees of $76,755 (2001 - $75, 000) to a company
controlled by a dlrector of the Company S

d) During the year; the Company reimbursed $30,934 (2001 $32, 628) for.office, travel. and promotnonal
expenses to a director, at December 31, 2002 $3,193 (2001 - $1 ,283) was included in accounts
payable. -

12




Luxor Industrial Corporation

Notes to the Consolidated Financial Statements

December 31, 2002

7.

10.

Related Party Transactions (continued)

ej Consuiting fees of $48,000 (2001 -~ $ 48,000) were paid to a former director who provides contract
services to a subsidiary company. As at December 31, 2002, $102,357 (2001 - $54,357) was
included in accounts payable.

f) - During the year, the Company reimbursed $nit (20C1 - $114) for office and promotional expenses toa
. company controlled by a former director of the Company. SR

g) During the year, the Company reimbursed $10,546 {2001 - $T 243) for office and promotional
expenses a dlrector As at December 31, 2002 $732 (2001 $m!) was included i m accounts payabie.

h) Durmg the vear a company controlﬂed by a dwector was pasd $49 346 {2001 - $49 346) forr consuﬂtmg
services.

i)  During the year the Company incurred royalties on the sales of the brace-bridging system of $56,340
(2001 - $45,728) (see note 7) As at December 34, 2002, $109,530,(2001 - $54,702) is included in
accounts payable. - it e

Commitment

The Company has agreed to pay a 6% royalty on sales of the, brace-bridging system and a 5% royalty on
sales of the air-brake waming system toan mventor who ns also 2 director of the Company.

income Taxes

The Company has approximately $5,575,000 of losses availablé to reduce taxable income of future years.
The benefit of these losses has not been recorded in the financial statements.

Export Sales

Operations include export saies of a'pproximately $178,000 (2001 - $268,000) primarily to clients in the
United States.
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